- CARL J. KUNASEX

CHAIRMAN GEOFFREY E. GONSHER -

EXECUTIVE SECRETARY

JIM IRVIN
COMMISSIONER

RENZ D. JENNINGS ARIZONA CORPORATION COMMISSION

COMMISSIONER

6140

THOMAS J. SYNHORST
‘9606 NOTH 43RD WAY
PHOENIX, AZ 85028

RE: DCI GROUP, L.L.C.
File Number: L-0809216-0

We are pleased to notify you that your Articles of Organization were
filed on June 2, 1997.

You must publigh a notice of the filing or your Articles of Organization
WITHIN (60) DAYS from the filing date noted above. The publication must
be in a newspaper of general circulation in the county of the known
place of business, for three (3) consecutive publications.

For your convenience we have provided a Notice of Publication form.
Please complete this form, in its entirety, and submit to the newspaper
of your choice. An affidavit from the newspaper, evidencing such
publication, must be delivered to the Commission for f111ng WITHIN
NINETY (90) DAYS from the file date.

If you have any questions or need further information, please contact us
at (602) 542-3135 in Phoenix, (520) 628-6560 in Tucson, or Toll Free
(Arizona residents only) at 1-800-345-58189. :

Sincerely,
MARY BAINES
Examiner

Corporations Division
Arizona Corporation Commission

LL:13
Rev: 4/97

1200 WEST WASHINGTON, PHOENIX, ARIZONA 88007 / 400 WEST CONGRESS STREET, TUCSON, ARIZONA 55701
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ARTICLES OF ORGANIZATION

OF

DCI GROUP, L.L.C.

TO: Arizona Corporation Commission
State of Arizona
Phoenix, Arizona 85007

The undersigned organizers and members of the Limited
Liability Company organized pursuant to Arizona Revised Statutes
929-632 do hereby adopt the following Artlcles of Organization
for such Limited Liability Company.

ARTICLE ONE

The name of the Limited Liability Company shall be DCI
Group, L.L.C.

ARTICLE TWO

The nature of the business to be transacted or the purpose
for which the Limited Liability Company is organized is to
provide consulting services, and all such other purposes per-
mitted by law. The entity will not, however, engage in the dry
cleaning business.

ARTICLE THREE
The address of the registered - ¢office o¢of the Limited

Liability Company in Arizona is 1325 West 21st Street, Tempe,
Arizona 85282, located in the County of Maricopa. : ,

ARTICLE FOUR

The name and address of the statutory agent is: Thomas J.
Synhorst, 9606 North 43rd Way, Phoenix, Arizona 85028, located in

the County of Maricopa.
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ARTICLE FIVE

There are or will be two or more members at the time the
Limited Llabillty Company is formed.

ARTICLE SIX

The Limited Liability Company shall exist and commence upon
the acceptance of these Articles of Organization by the Arizona

-Corporation Commission for filing, and the latest date on which

the Limited Liability Company is to dissolve is January 9, 2025.

ARTICLE SEVEN
This Company shall have all the powers conferred on it by
the Arizona Revised Statutes, as amended. :
ARTICLE EIGHT
- The management of the Limited Liability Company is reserved
to the members of this Limited Liability Company . The name and

address of each person who is a member:

Thomas J. Synhorst Douglas M. Goodyear

9606 North 43rd Way 1805 Curraghmore Road
Phoenix, Arizona 85028 Clemmon, NC 27012

Timothy N. Hyde _
4345 Greenbriar Farm Road
Winston-Salem, NC 27106

ARTICLE NINE

Any Operating Agreement entered into by the members of the
Limited Liability Company, and any amendments or restatements
thereof, shall be in writing. No oral agreement among any of the

" members of the Limited Liability Company shall be deemed or

construed to constitute any portion of, or otherwise affect the
interpretation of, any written Operating Agreement of the Limited
Liability Company as amended and in existence from time to time.
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ARTICLE TEN

Except as otherwise provided by law, no member Vof this
Limited Liability Company shall be personally liable for the acts
~or debts of this Limited Liability Company. Any member shall not

be personally 1liable to the Company or its members

for the

monetary damages for breach of fiduciary duty as a member unless

there is:

1. A breach of the member's duty of loyalty to the

Limited Liability Company or its members.

2. Acts or omissions not in good faith which involve
intentional misconduct or knowing violation of the

law.

3. Transactions from which the member derives an
o improper personal benefit or wrongful distribution

in violation of Arizona law.

ARTICLE ELEVEN

| . A member's interest in the Limited Liability Company shall

be evidenced by a certificate of membership inte:est issued by

the Limited Liability Company.

ARTICLE TWELVE

These Articles of Organization represent the formation of an

June 1, 1997, change its site from Kansas to Arizona.
time the Kansas entity will be dissolved.

existing Kansas Limited Liability Company as a domestic Arizona
Limited Liability Company, which Kansas entity will on or about
At that .

IN WITNESS WHEREOF, the aforesaid members have caused the
execution of the foregoing Articles of LOrganization on the

day of May, 1997.

/
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CONSENT TO ACT AS STATUTORY AGENT

I, Thomas J. Synhorst,
statutory agent,

removed or resignation is submitted
. Arizona Revised Statutes.

having been designated to act as
hereby consent to act in that capacity until

in accordance with the

STATE OF IOWA

ss.
COUNTY OF DALLAS

e s e

On this 15th day of May, 1997, before me, a Notary Public,
personally appeared Thomas J. Synhorst, to me known to be one of
the persons named in and who executed the foregoing instrument,

and acknowledged that he executed the same as his voluntary act
and deed.

Ralph R. Brown, Notary Public
in and for the State of Iowa
My commission expires 04/24/99

STATE OF NORTH CAROLINA :

, i ss.
COUNTY OF FORSYTH

on this 15th day of May, 1997, before me, a Notary Public,
personally appeared Timothy N. Hyde, to me known to be one of the
persons named in and who executed the foregoing instrument, and
acknowledged that he executed the same as his voluntary act and

deed. " m\\ullslm,,’
N
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STATE OF NORTH CAROLINA
' SS.

COUNTY OF FORSYTH

On this 15th day of May, 1997, before me, a Notary Public,
personally appeared Douglas M. Goodyear, to me known to be one of
the persons named in and who executed the foregoing instrument,

and acknowledgegd that he executed the same as his voluntary act
and deed. A s,
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Notary Public in and for

k Ay \0 3 the State of North Carolina
Bl ’\ My commission expires /- 29~
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CONSENT

T0: THE ARIZONA CORPORATION COMMISSION

PHOENIX, ARIZONA

DCI Management Group, Ltd., an Arizona corporation, hereby
consents that DCI Group, L.L.C., a Kansas Limited Liability
Company, which is relocating from Mission, Kansas, to i325 West
21st Street, Tempe, Arizona, on or about June 1, 1997, may use
the. name "DCI Group, L.L.C."v for the purposé of forming an
Arizona domestic Limited Liability Company, £iling Articles of
Organization with the Arizona Corporation Commission, and doing
business in the State of Arizona, so long as such business does
(

not involve the dry cleaning business.

/- N
Dated this /{ day of May, 1997.

DCI MANAGEMENT (¢ . LTD.

Vice President
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THIRD AMENDED AND RESTATED
~ LIMITED LIABILITY.COMPANY AGREEMENT
OF |
DCI GROUP, L.L.C.

THIS THIRD AMENDED AND RESTATED: LIMITED LIABILITY COMPANY
AGREEMENT ('[hlS “Agreement”) of DCI Group, L.L.C. (the “Company”) dated as
of December-31,2011, is-by and among the Members (as hereinafter defined) whose
signatures appeat on the last page of this- Agreement.

RECITALS:

1. The :Company was originally .formed on January 9, 1997, as a Kansas-
limited liability company, and was reformed:as an Arizona limited. liability company
on June 2, 1997..

2. On.Juie 30, 2002, the then Mémbers contributed to the Company all-of the
issued and -outstanding membersh:p units of TechCentralStation.com, L.L.C., a
~ District of Columbia:limited liability company.and DCI Associates; £.L..C., a District
~ of Columbia. limijted liability company, -and made appropriate ,adjpstments to the
capital account:balances of the Members.

3. The thén Members replaced the Company’s operatmg agreement dated
December 23, 1996, with an Amended. and Restated Limited: Liability Company
Agreement; dated as. of July 1, 2002 (the “Original Agreement), and agreed to
continue the Company as a. limited. liability company without dissolution pursuant to
and in accordance with the Arizona Revised Statutes, §29-601, et. seq., as amended
from time to time (the “Act”). ’

4. The then Members amended the Original Agreement ‘pursuant to an
Amendment No..One: to- the Limited Liability Company Agreement of DCI Group,
L.L.C., dated. Scptcmber 24, 2002, and an Amendment No. Two: to the Limited
Liability: Company Agreemcnt of DCl Group, L.L.C., dated June 12, 2006 (the
Original Agreement as so amended, the “Amended Agreement”)

5. The Members amended' and restated in its entlrety the Amended
Agreement for the purposes of (1) setting forth their understandmg regarding the
conscquences ofa’Member breaching certain covenants in the Amended Agleement

'_'i
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() clarifying, the allocation of Book Loss and Book Gain (each as hereinafier
defined) in certain circimstances and (iii) making certain other changes to the
Amended Agreement, by executing a Second Amended and Restated Limited
Liability Company Agreement of DCI Group, L.L:C., dated as of January 1, 2009
(the “Restated Agreement”)

6. The Members now desire to amend and restate in its entirety the Restated
Agreement for the purposes of (i) changing in certain respects and clarifying the
procedures associated with the payment to a Former Member (as hereinafter defined)
of his or her Final Capital Account Balance, (ii) changing certain other substantive
provisions of the Restated Agreement and (iii) correcting certain statements in the
Restated Agreement that are factually inaccurate.

7. Upon their execution and delivery to the Company of a copy of this
Agreement, each of the persons whose signature is affixed hereto shall continue to be
a Member of the: Company-in accordance with the terms of this Agreement (all such

‘persons and any other ‘person who is admitted to the Company as a Member in

accordance with the terms: of this Agreement; in their capacity as Managing Members
or Non-Managing Members, are referred to herein collectively as the “Members®).

NOW, THEREFORE, in consideration of the foregoing premises and for other good
and valuable consideration; the receipt and sufficiency of which are hereby
acknowledged, the. Members, intending to ‘be legally bound, do hereby agrec as
follows:

ARTICLE 1
DEFINITIONS

) ‘Section 1.01. Definitions. (a) As used herein, the following terms have the
following meanings;

“Book Value” means; with respect tosany:Company asset, the adjusted: basis
of stich asset for U.S. federal income tax piirposes, except that (i) the initial Book
Value of any asset confributed by a Member to the Company shall be the gross Fair
Market Value of such assef on the date of contrlbunon, (ii) the Book Value: of
Company assets may be adjusted pursuant t6 Section 4.03 and (jii) the Book ‘Valié of
Company assets shall be adjusted for depreciation, amortization and other cost

recovery deductions i accordance with Treasury Regulation Section 1704-

1B)(iv)(e).

“Capital Contribution” means, with respect to each Member, the amount of
¢ash and the Fair Market Value of any property (net.of any liabilities secured by such
property that the Company assumes or to which’ the Company’s ownership of such

-property is subject) that has been contribufed by such Membex to the Company
‘pursuant to Article 3.
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“Cod'e” means the Internal Revenue Code of 1986, as amended from time to
time. References to specific provisions of the Code include references to
corresponding provisions of successor law.

“Départure Event” shall mean the death of a Member, thé permitted Transfer
of all .of a Member’s Membership Interest pursuant to Section 9.02(b), the withdrawal
of a Member pursuant to Section 10:02 and the cxpulsmn of ‘a Member pursuant to
Section 10:03.

“Fiscal Year” shall mean the-period fmm January L through December 31 of
each year’ (unless otherwise required by law).

“quuldatlng Member” shall mean such Member as shall be selected from
timie to time by a Majority Vote of the Managcment Commiittee.

“Majontv Vote” shall mean the vote of the Managmg Members whose
aggregate Units at the time of determination.cxceed 50.00 percent of the total Units of
- all Managing' Members entitled to vote on a particular matter at'such time.

il

“Managing Members” ,shall mean Thomas J. Synhorst, Douglas M.
Goodyear, James E. Murphy, Jr., Brian S McCabe and Justin M. Peterson.

“Membership Interest” shall mean the entir¢ limited Hability company
interest ‘owned by a Member in the Company at any particular time, including the
right of such Member to any and all bencfits to which-a Member may be entitled as |
provided in this Agreement, including the right to capital, if any, and the right to
profits, together with the obligations of such-Member to comply with all the terms
.and provisions of this Agreement.

“Person” means an individual, corporation, partnershlp, assomaﬂon trust,
limited: habthty company or any other entity or. orgamzanon including-a government
or political'subdivision or an agency or mstrumentahty thereof

“Supermajority Vote” shall mean the vote of Managing Members whose
aggregate Units at the time of. deterthination equal or cxéeed 75.00 percent of the total
Units of all Managing Members entitled to vote on.a pamcul_a:_ ‘matter at such time.

“Transfer” means any direct or indirect sale, assignment, disposition,
exchange, mortgage, pledge or grant. of a security interest in, foréclosure or any other
transfer of any portion of an Interest.

“Treasury Regulations™ means. the Treasury Regulations, mcludxng
Temporary Regulations, promulgated under the: Code, as such regulations are in
effect fromtime to time. Referencestosspecific prov1snons of the Regulations include
references:to.corresponding prowsmns of successor regulamons
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such term:

Term

Act

Affected Member

Book Gain

Book Loss:

Capital Account.
Capital Call

Company Infofination
Default Chatge

Default Notice
Default:Rate:
Defaulting Member
Deferred Amnount
Delingiient Contribution
Expelled Meniber
Expulsion

Expulsion Date

Fair Market Value

Final Capital A¢count Balance
Former Menber:
Former Meriiber’s.Interest
Indennitor

IRS _
Liquidating Event
Membeérs
Non-Managing Member
Percentage Tniterost
Purchase Offer
Repayment:Aniount:
Requested- Amount
Tax Matters:Partner
Units;

ARTICLE 2
PURPOSES OF THE COMPANY
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(a)  Each of the following terms is defined.in the Section set forth opposite

Section
Recitals
5.02

403

4.03
4.01
3.02

708

3.03
3.03
3.03
303
10.05
303
10.03.
10.03
10.03
7.07
10,04
10.01
10:01
8:01
7.05
11.02

7.01
-R‘gcita]s
7.0%

501
Article 12
3.03
3702

T05.

5:01

_S’ec’t?:i'oni'z;(}i;«. Name. The name of the Company shall. b “DCI Group,

LLC”
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Section 2.02 Purpose.. The purpose of the Company is to- engage in any
lawful act or activity for which limited liability companies may be formed under the
Act:and in any and all activities necessary or incidental to the foregomg

Section 2.03 Powers: In furtherance of its purposes; but subject to all of the
provisions: of this- Agreement, the Company shall have and may: exercise: all the
‘powers now or hereafter conferred by Arizona law -on limited liability companies
formed under the Act. The Company shall have the power to do any and all acts
necessary, appropriate, proper, advisable, incidental or convenient to ‘or for the
protection and benefit of the Company, and shall have, without: limitation, any and
‘all'of the powers that may be exercised on behalf of the Company by the Members.

Section' 2.04 Principal Place of Business and Registered Agent of the
C’ompany A place of business of the Company shall be located at:an address
-deSIgnated by the Management Committee in Phoenix, Arizona. The Company’s
‘prmcxpal place of business shall be located in Washington, D:C. and its. registered
agent in. the District of Columbia shall be Corporation Service Company, 1090
Vermont Avenue, N.W., Washington, D.C. 20005. '

Section 2.05 Registered Office in Arizona. The address of the: registered
office and the name and address of the registered agent of the Company in the State
of Arizona is 2340 East Beardsley Road, Suite 100, Phoenix, Arizona 85024, and its
registered agent at such address is Thomas J. Synhorst.

Scetion 2 06 Duration of the Company The Company shall continue: untﬂ
its termination in accordance with the provisions of Article 11,

Section 2:07 Title to Company Property. All property of the Company,
‘whether real or personal tangxble or intangible, shall b¢ deemed to be owned by the
Company as an entity, and no Member; individually, shall have any direct ownership
interest in such property:.

Section 2.08 Filing of Certificates. The Chief Executive Officer, ds an
authorized person within the meaning of the Act; shall execute, deliver-and. file; or
cause ‘the execution, delivery and filing of; the articles of orgamzatlon and all
ceitificates, notices or other'documents required or permitted by the Act to befiled
in the:Corporation Commission ‘of the State of Arizona, and any-other certificates,
fiotices ot other-documeits: required or permitted by law-for the LCompany to quahfy
to-do business in any jutisdictions where the Company may ¢lect to.do busmcss

o ARTICLE 3
CariTAL CONTRIBUTIONS

Section 3.01. Initial’ ‘Capital Contributions. Each current Member has
contributed propcrty or ¢ash.in: an amount that:wias detérmined by:the Management
Commiittee as his or her initial Capital Contribution. Each additional Member

5
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admitted pursuant to Section 6.02 shall make a Capital Contribution in an amount
and on terms determined by the Management Committee.

Section 3.02. 4dditional Capital Contributions. Except as provided in this
Section 3:02, the Members' shall not be required to make any additional Capital
Contributions to: the Company. The Members shall contribute additional capital to
the Company in-such amounts and-at such times as rcqulrcd by a Supermajority Vote
of the Management Committee (such a determination is referred to herein as a
“Capital Call”). The Members shall contribute additional capital pursuant to a.
Capital Call, in cash, in proportmn to their respective Percentage Interests (each
Member’s proportionate interest in the additional Capital Contribution is referred to
herein as the “Requested Amount”). Each Member shall have thirty (30) days from
the date niotice 6f a Capital Call is given to.contribute his or her Requested Amount
to the Company. Each Member shall receive a credit to his or her Capital Account
to the extent he or she contributes the Requested- Amount to the Company.

Section3.03. Failure fo Contribute Capital. 1f a Member (a “Defaulting
Member”) does not contribute to the capital of the Company the full amount of his
or her Requested Amount when:due, notice of default (a “Default Notice”) shall be

- given by the Management Committee to him or her by certified or registéred mail.

Interest shall accrue at the Default Rate (as hereinafter defined) on the unpald
balance of such Requested Amount (the “Delinquent Contribution’ ). from. and
including the date such Requested. Amount was due until the date of payment of the
Delinquent Contribution by or .on behalf of such Defaulting Member. The term
“Default Rate” with respect to any perlod shall mean a rate of interest equal to the
lesser of (i) a variable rate equal to the rate of interest per annum publicly announced
from time to time by JP Morgan Chase Bank (or any successor thereto) as its “prime
rate” in effect at its principal office i New York, New York during such period plus

six (6) percentage points or-(ii) the highest interest rate for such period permitted by

‘applicable 1law. If the full amount. of the Delinquent Contribution together ‘with
“interest at: the Default Rate:is not received by the Company within fifteen (15): days‘

after the mailing of the Default Notice to-the Defaulting Member, the Management
Committe¢ may declare the Defaulting Member to be in default by dclwermg ‘written
notice-of such declaration to the Defaultmg Member. Upon such a declaration of
default, the Managemcnt ‘Committee, may, in. its dlscretlon pursue one or more of’
the following alternative remedies:

~ (A) The Management Committee: may offer each non-
defaulting Metnber the option of advancing its pro rata share (based
upon its respective. Percentage Interest) ‘of the Delinquent
Contribution on. the following terms: (i) the sums advanced shall be
deemed to be deniand recourse loans to the Defaulting Member from
the Members participating in the advance and a contribution of such
sums to the capital of the Company by the Défaulting Member;, (ii)
suich loans tothe Defaulting Member shall bear interest at the Default
Rate;. from the:date that each such advance was made until the date

6
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‘that such advances, together with interest at the Default Rate and any

costs. and expenses incurred by the Company as a result of the
Defaulting Member’s failure to contribute: capital (collectively, the
“Repayment Amount”), are repaid in full to the Members and the

Company, as appropriate; (iii) unless otherwise repaid directly by the
- Defaulting Member, repayment of the Repayment Amount shall be

madc from any and '_a'll cash distributions from the Company that the
Defaulting Member is otherwise entitled to receive (such repayment

- to be made among the non-defaulting Members making such loans

pro tata in accordance with' the unpaid. principal balances of their
respective loans) until the Repayment Amoiint has been paid in full;
and (iv) all such repayments. shall be applied: first to- any costs and
expenseés incurred by the Company as a result of the Defaulting
Member’s failure to contribute capital, then to unpaid accrued interest
on such loans;, and then:to principal of such loans. Any exercise by a
non-defaulting Member of the option to make such a loan shall be
made within thirty (30) days after notice of 'such option is given by
the Management Committee to. such non-déefaulting Member. If any
non-defaulting Member does mnot so exercise: such option, the
Management Committee shall ‘re-offer each. non-defaulting Member
that did so exercise, the: additional optlon ‘of ‘participating further in
such loans to the Defaulting Member in an amount determined
equitably by the Managément Committeé taking into account each
non-defaulting Member’s Percentage Interest..

(BY As agreed upon damages to the non-defaulting
Members (it being agreed that it would be difficult to fix the actual
damages to each non—defaultmg Member, and that the Default Charge
(as heréinafter defined). is a reasonable substitute for such actual
damagcs), (i) the Defaulting Member’s Capital Account shall be
reduced. by an amount equal ‘to twenty-five percent (25%) of the
posmve balance in such Capital Account immiediately prior to the
default by such Defaultmg Member (the “Default: Charge”), which

Default Charge shall be allocated .pro rata aimong ‘the Capital
Accouits of ‘the non- defaultmg Members ‘in accordance with their
respective Percentage Inferests as a credit to such Capital Accounts

and (ii)-the Defaulting Meniber’s Percentage Interest shall be reduced
by twenty-five percent (25%) by reducing the number of Units held
by such Defaulting Member by twenty-five percent (25%), and such

Units'nio longer held by stich Defaulting Member shall be allocated
- -among the non-defaulting Members pro rata in accordance with their
‘respective Percentage Interests.

- (€) Offer to the non-defaulting Members the option to
purchasc 'thc ’DCfaulting Me’mb‘cr S Membcrship “Intcrcs”t (Such option

7
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accordance with their respective Percentage Interests) for a purchase
price equal to the lesser of (i) the Defaulting Member’s Percentage
Interest of the then Fair Market Value of the Company’s assets or (ii)
the balance in the Defaulting Member’s Capital Account immediately
prior to the default by such Defaulting Member, and subject to such
deferred payment, collateral security and other financial terms and
.conditions as the Management Committee in its discretion shall
‘determine is appropriate: taking into account, among other things, the
nature of the Defaulting Member's. default-and the amount of the
~ purchase price.

D) Whenevcr the vote, consent, action or decision of the
Members or the members of ‘the Management Committee is required
oor permitted pursuant to ‘this Agreement such Defaulting Member
shall not be entitled to participate in such vote or consent, or to take

~ such action or make such decision,:and such vote, consent, action or
decision shall be taken or made as if such Defaulting Member were
not a Member or.a.member.of the Management Commiittee.

(E) Pursue and enforce all ‘of the Company s other rights
-and remedies- against the Defaulting Member under-this Agreement
and-applicable law, including, but not limited to, the commencement
of a lawsuit to collect the Repayment Amount and reimbursement
(with interest: at the Default Raté) of any other damages suffered by
the Company.

_ ARTICLE4 -
CAPITAL ACCOUNTS AND ALLOCATIONS; DISTRIBUTIONS:

‘Section 4.01. Capital Accounts; vB'ook Allocations. A capital account {cach a

“Capital Account’ ) shall be:maintained for each Member on the books and. records

of the- Company. Each Member’s Capital Account shall be increased by allocations
of Net I_ncorne (as hercinafter defined) and items gf income or gain made to that
Member' and by any Capital Contributions made: by that Member, and shall be

rediiced by allocations: of Net Loss (as- hereinafter defined) and items of loss,

‘expense: or deduction made to that Member and by any distributions made to. that

Membét.

‘Section 4.02. Allocations Of Net Inconie-Or Net Loss. | Except as othcrwise

provided herein, Net-Income and Net Loss and all items of Company income, gain,

loss, expense or deduction (including; without limitation, Book Gain and Book Loss
.-,(cac,h,gas hereinafter deﬁ_ned)) shall be allocated among thc Members in the manner
_'p"rdﬂd'ed in this Section-4.02. Net Income and Net Loss of the Company shall be

calculated for each Fiscal Year or other period as:an ariount equal to the. Conipany’s

taxable income or loss for such year or period determined in accordance ‘with

8
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Section 703(a) of the Code (for this purpose, all items. of income, gain, loss or
.deduction required to be stated separately pursuant to-Section 703(a)(1) of the Code
shall be included in taxable income or loss), with the following adjustments: (i)-any
income of the Company that is exempt from federal income tax and not otherwise
taken: into- account in computing Net Income or Net Loss shall be added to such
taxable income or loss; (i) any expenditures of the Company described in Section
705(a)(2)(B) of the Code or treated as Section 705(a)(2)(B) expenditures pursuant to
Treasury Regulatlon Section 1.704-1(b)(2)(iv)(i), and not otherwise taken into
_account in computmg Net Income or Net Loss shall be subtracted from taxablc_

«Company asset shall be computed by reference to the asset’s Book Value rather
than its adjusted tax basis as required by Treasury Regulation Section 1.704-
1(b)(2)(1v)(g) (iv) in the event the Book Value of the Company s assets is adjusted
pursuant to Section 4.03, the resulting Book Gain or Book: Loss: shall be taken into
account as.gain or loss from the disposition of such assets for purposes of computing
Net:Income an Net Loss; and (v) to the extent an adjustment to'the adjusted tax basis
of any Company asset pursuant to Section 734(b) or 743(b) of the Code is requrrcd
pursuant to Treasury Regulation Section 1.704- 1(b)(2)(1v)(m) to be taken into
account in determining Capital Accounts, the: amount of such adjustment shall be
treated as an item of, gain (if the adjustment increases the basis of the asset) ot loss
(if the adjustment decreases the basis of the asset) from the disposition of the asset

and shall be taken into account in.computing Net Income-or Net Loss.

(a) Net Income for each Fiscal Year or other period shall be allocated
among the Members (i) first, in proportion to and to ‘the extent of the respective
allocations of Net Loss that have been made to the Members pursuant to. Section.
4,02(b)(ii),; until the cumulative amounts of Net Income that have been allocated
pursuant to this Section 4.02(a)(i) equal the cumulative amounts of Net Loss that have
been allocated pursuant to Section 4.02(b)(ii), and (ii) thereafter; in-accordance with

the Members™ respective Percentage Interests.

(b)  Net Loss for each Fiscal Year or other period shall be‘allocated among
the Members (i) first, in proportion to and to the extent of the respective allocations of
Net Income that have been made the Members pursuant to ‘Section. 4.02(a)(ii), until
the cumulative-aiiiounts of Net Loss that have been allocated: ‘pursuant to this Section
4.02(b)(i). :equal the cumulative amounts of Net Income ‘that have been allocated
pursuant to. Section 4.02(a)(ii), and (ii) thereafter, in accordance with the Members’

respective Percentage Interests.

Section 4.03.  Adjustment. To Book Value Of Company Assets

'Supermajcrrty of the ‘Management Committee so determines, ‘i ifs discretion, the
Book Value of each of the Company’s assets (including intangible assets such -as
goodwill) may be adjusted to equal such asset’s Fair Market Valueon the acquisition
of any Membcrslnp Interest by any néw or existing Meniber, the liquidation of any
Membership Tnterest pursuant to Arficle 10, and the liquidation of the Company.

9

Received by NSD/F ARA Registration Unit 10/08/2012 10:20:56 AM



Received by NSD/FARA Registration Unit  10/08/2012 10:20:56 AM

When the Book Value of any Company asset is adjusted pursuant to this Section
4.03, the amotnt of the adjustment shall, if it is positive, be treated as gain from the
dlsposmon of the relevant asset (“Book Gain™) and, if it is negative, be treated as
loss from:the disposition of the relevant asset (“Book Loss”), for purposes of making
allocations pursuant to Section 4,02.

Section 4.0'4';. Qualified Income Qffset. Notwithstanding any other provision
of this. Articlé 4, if any Member has a deficit Capital Account for any Fiscal Year as
a result of any adjustment of the type described in Treasury Regulatlon Section
1. 704-1(b)(2)(n){60(4) through (6), then the Company’s items of net income and
gain will be specially-allocated to such Member in an amount and manner sufficient
to eliminate such deficit as quickly as possible. Any special allocation of items of
income or gain purSuant to this paragraph shall be taken into account in computing
-subseguent allocations pursuant to this'Article 4 so that the. cumulative net. amount of
all items allocated to- cach Member shall, to the extent possible, be ‘equal to the
amount that would have been allocated to such Member if there had never been any
allocation pursuant to this Section 4.04. :

Scction 4:05. ‘Compliance With Applicable Regulations. 1t is intended that
the Capital Accounts shall be maintained at all times in accordance with Section
704(b) of the Code-and applicable Treasury Regulations thereundet, and that the
provisions hercof Telating to Capital Accounts shall be interpreted i 4 manner
consistent therewith. The Tax Matters Partner shall be authorized, in his or her
discretion, to make appropnate adjustments to the allocations of iterns to comply
with Section 704(b) of the Codeand the applicable Treasury Regulations thereunder.

Section 4.06, Tax Allocations. (a) Except as otherwise required by the Code
or the Treasury Regulatnons -all items of Company income, gam, loss, deduction and
credit shall be allocated among the Members for U.S. federal income tax purposes in
the same proportlons as thc correspondlng 1tcms are allocatcd pursuant to Section

(b) All items of income, gain, loss and deduction with respect to any
Company asset that has-a Book Value that differs from its adjusted.tax basis for U.S.
federal income:tax purposes shall be allocated so as to take into account the variation

‘between the Book Value and the adjusted tax basis in accordance with-the prmciples
of Section 704(0) of the/Code and the Treéasury Regulations thereunder:.

Section 4.07. Transfer Of Membership Interests. 1f there is a-change in a
Member’s. Percentage: Interest in the Company during any fiscal period, allocations
of itenis pursuant to: this Article 4 for such fiscal period shall be: made in such
‘manner as the Management Committee:may determine, provided it is-consistent with
‘Section 706 of the Code and the Treasury Regulatlons thereunder:

Section 4.08. Distributions. . The Company shall make distributions (other
than dlstnbutlon in liquidation of the Company or to a withdrawing Member) at such
timés and dn Sich amounts as shall be detérmined by a Ma;oraty Vote of the

10 :
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‘Management Committee. All such distributions shall ‘be made to the Members in
proportion to their Percentage Interests except as otherw1se determined. by a
Majority Vote of the Management Committee.

Section 4.09. Ainounts Withheld. The Tax Matters Partner is authorized to
withhold from distributions, or with respect to :allocations, to the Members and to
pay over to any federal, state, local or foreign government any amounts which it
reasonably determines may be required to bé so ‘withheld pursuant to the Code, or
-any provisions of any other federal, state, local or foreign law. All amounts withheld
pursuant to the Code or any provision of any state, local or foreign tax law with
respect to any allocation or distribution te any Member shall be treated as amounts
distributed to such- Member- pursuant to this Article 4 for all purposes under this
Agreement.

Section 4.10.  Dissolution. - Upon dissolution: and winding up of the
Company, the Company shall make distributions in‘accordance with Section 11.04.

Section4.11. No Interest On Capital Accounts. No interest shall be paid or
accrued on the Capital Account of any Member:

Section 4.12. Withdrawals: Except as expressly set forth herein, no Member
~ shall be entitled-to withdraw any part of his or her Capital Contributions. or Capital
Account balance. Upon the withdrawal of any Member, the Company shall make
payments in accordance with Article 10.

ARTICLE 5
UNITS:AND'PERCENTAGE INTERESTS.

Section 5.01.  Units; Percentage Interest. Each Member’s rights to
participate in allocations of the COmpany s income and loss in the Company shall be
rep’r‘esented by a number of “Units.” The’ ‘Company is authorized to create and issue
Umts in an unhrmted amount Inmal]y all Umts shall ‘be 1dcnt1cal but ‘the

: estabhsh in the future addltnonal classes or groups. of ‘members with relative rights,
powers and duties superior-or inferior to the initial Membership Interests and Units,
as permlttcd by the Act. Asused herein, the term “Percentage Interest” of any
Member shall mean the proportion, expressed as a percentage, that such Meimber’s
Units Tepresent -of the-aggregate number of Units then issued to all Members. For
the avoidance of doubt, the:Units issued to a Member do fiot represent the Members
entire Membershlp Interest in; the Company because Units ‘do not. represent an
intefest in the capital of the Company. A Member’§ ifiterest in the capital: of the

Company is determined solely. by such Member’s Capital Account balance at any

tlme

Section 5.02.  Adjustments To Percentage Interests. When a Person is
admitfed as a Member or when-additional Units are issued to a Member, or if all or
11 '
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part of the Membership Interest of a.Member is acquired by the Company, then the

'Percentage Interests of the other or remaining Members (mcludlng a Member whose

interest is partially acquired) shall be decreased or increased.pro-rata, as the case
may be. The Management Cominittee: may. make non-pro rata reductions to the
number of Units owned by a Member (such Member is. referred to herein as the
“Affected Member” and all other Members are referred to' as “non-affected
Members”) only (i) by a Supermajonty Vote of the Managcmcnt ‘Committee in the

case of an Affected Member ‘who is'a:Non-Managing Member; or (ii) in the case of

an: Affécted Member who is a. Managing Member, if the Affected Member has

significantly reduced the amount.of effort devoted to the Company’s business, or has

defaulted:in his or her obligation to pay the Required Amount under Section 3.02,

and a unanimous vote of the non-affected Managing Members is obtained.

_ARTICLE 6
'MEMBERS

Section 6.01.  Limited Liability. Except as required under the Act or as

expressly set-forth in this Agreement, no-Member shall be personally liable for any

debt, obligations, or lLability of the:Company, whether that liability or obligations

arises 1-contract, tort, or otherwise.

Section 6.02. Additional Members. An Additional Meémber may be admitted

to: the Company only with ‘a Supermajority Vote of the Management Committee and
an appropfiate amendment to this Agréement:

Section:6.03.  Withdrawals O Resignations. A Member may withdraw or
resxgn fromi the Company only in accordance with Section 10.02 and the other
provisions of Article 10.

Section:6:04. Termination Of Membership Interest. Upon the occurrence of

a Departure Event as to a Membér, the: Mémbership Tnterest-of such Member shall

be purchased upon the terms and conditions provided for in ‘Article 10. Each
Memberacknowledges and agrees that'such-purchase of a Membership Interest upon
the occurrence-of any of the foreg,omg events is reasonable: iifider the circumstances
existing as of the date hereof

Section 6.05. Remuneration To-Members. Except as provided for in Article
4, concerning ‘the ‘allocation of profits, losses: and distribitions among Members,
Article 7, concerning the reimbursementof expenses and Article 12, concerning the
entitlement. 6f Members winding up the affairs of the ‘Company to reasonable
compensation, no. Member as such is .entitled to remuneration for acting in the
Company business.

Section'6.06.  Outside Activitiés. Except as’ otherwise approved by a
Majority Vote-of the Management Committée, each Member shall devote his or her
12 |
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full time and attention (during normal business hours) to the business of the
Company.. No Member may engage in any activity which materially-interferes with
the business of the Company or conflicts w1th the obligations of such Member under

this Agreement..

Section 6,07.  Non-competition.  Unless waived by the Management
Committee, each Member agrees during the time when he or she is a Member and
for a period of two years following a Departure Event, as a condition to such
Person’s right to receive any payments:due under Article 10, that he or she will not
become- directly involved, as an owner, principal, employee, officer, -director,
independent contractor, representatlve stockholder, agent or advisor or in any other
‘capacity with, or render services or advice of any kind to, any firm, corporation,
partnership or other eitity engaged in the business of the Company, or: soli¢it any
‘business;: assignment or engagement from;, or perform any services for, any Person
that was a client of the Company in the twelve-month period immediately-preceding

the date of the’ Depar;urc Event.

ARTICLE 7
ADMINISTRATIVE PROVISIONS

Section 7.01. Management Rights And Powers Of The Managmg Members;

Management Committee.

(a) Except as otherwise specifically provided in this. Agreement, the
Company and its business shall be-managed, controlled and operated ¢xclusively by
the Managing Members, who shall be the “mianagers™ of the Company within the
meaning of Section:29-681 of the Act, and who collectively shall constitute the
Management Committee. The Members who are not members of the Mandgement

Committee are referred to as “Non—Managm__g Members.”

(b) Except as otherwise specifically provided in this Agreément; as among
the ‘Managing Members; the determination: by a Majority Vote to.take any action or
make any decision (for; in respect of, or on'behalf of, the Company) shall.control. A
Marnaging Member -can be removed from the ‘Management Commiittee only by the
unanimous vote of the other Managing Members. [In the event the Management
Committee intends to; vote-on any matter the approval or disapproval of: which will
'd:rectly and uniquely affect a Managing Member; such affected Managmg Mernber
shall recuse himself or herself from such: vote :and, for purposes of'such ‘vote, the
Management Committeeshall be deemed to-be:composed of the remaining Managing

Membcrs.]

(c) Thc Company shall undertake the following matters only pursuant to a

Supermajority Vote of the Management Comnnttee

(i) theadmission of a new Member pursuant to Section 6:02;

B
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(ii) the permitted withdrawal of a Non- Managmg Member
pursuant to Section 10.02;

(iit)  the expulsmn of a Non-Managing Member pursuant to Section
10:03;

(iv)  the addition of a Member to the Management Committee;

(v) the establishment, pursuant to Section $.01, of additional
classes or groups of members with relative rights, powers and duties superior
or inferior to the initial Membership Interests and Units;

) (vi)  non-pro rata reductions in the number of Units owned by a
Member pursuant to Section 5.02(i);.

(vii)  permitting:a Member to transfer all or-any portion of his. or her
Membership Interests pursuant to Section 9.01(a), and permitting any Pérson
.other than the Company to acquire any such Membership: Interest: pursuant to
Section 10.01;

(viii)  the dissolition of the Company pursuant to Section 11.02(b);
(ix)  the:making of a Capital Call pursuant to Section 3.02;

(x) an agreement to sell all of the _‘:Membe_rship Interésts .or to
approve an investment in the Company pursuant to Article 12;

(xiy  an agreement to sell all or substantial_ly{all:bf the assets of the:
Coimpany pursuait to Article 12;

(xil) an agreement to accept an investment in the- Company equal to
$5,000;000 or more in. éxchange for a Member shlp Interest pursuant to Article
12;

(xiii)  an agreement to merge the Company-into or consohdate the
Company with another entityin a transaction as'a tesult of which the
Surviving entity is- majonty owned or controlled by Persons other than.
Members of the Company; and

(xiv)  the:dcquisition of all or substantially all of the assets or:capital
stock or other equity interests of another Person in one or more related
fransactions, or the acquisition of capital stock or: other equity interests in
aniother Person if the aggregate consxderatmn paxd or payable exceeds
$1,000,000.

(d) By a Majority Vote: of the Management Committce, the Comipany may

appoint Members or non-Membeis to serve as ofﬁcers of the Company. Without
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limiting the authority of' the Management Committee pursuant to Section 7.01, the
officers shall implement the decisionis of the Management Cominittee.” The current
officer positions. of the Company arc as_follows: President; Chief Exccutive Officer;
'Chairman of the Board; Chief Financial Officer; Secretary; and Assistant Secretary
and General Counsel. As of the effective date of this Agreement, the Company does
not have any other officers. The exact duties of all. of the officers will be determined
by the Management Committee and any Person may be remov ed as an officer and

replaced by-a Majority Vote of the Management Committee.

Section 7.02. Managing Members '’ Power To Bind The Company.

(@) Notwithstanding any provision of this Agreement to the contrary, any
contract, agreement, -deed, lease, note or other document or instrument executed on
behalf of the:Company by a Managing Member shall be deemed to have been duly
executed; no ‘other Member’s signature shall be required in connection with the
foregoing and third ‘parties shall be entitled to rely upon each Managing Member’s
power to bind the Company withotit othierwise asccrtammg that the requirements of

this Agreement have been satisfied.

(b) Each Managing Meinber ‘is, hereby authorized to file with any
governmental emﬁy, on behalf of the Company and the Members, a certificate or
similar instrumént that evidences the ‘Managing Members’ power to: bind. the

Company as set forth in the preceding paragraph (a).

Section 7:03. Member Expenses.

(@)  General. Exceptas otherwise provided in this Section 7.03, no Member
shall be reimbursed for expenses incuired on behialf of, or othérwise in. connection

with, the-Company.

®) Managing Members, Each: Managmg Member shall be reimbursed by
the Company for reasonable out-of-pocket expenses incurred by such Managing

Member on behalfof the Company.

(c) Now-Managing Members.  Non-Managing Members shall

'be

reimbursed: for expenses. incurred on behalf of the Company pursuant to guidelines

established by the Management Committee.

Section 7.04. Member Compensation.

(@) General. No Member shall be entitled to ‘compensation from the
Company. for services provided by such. Member to, or for the benefit of, the

- Company.

(b) Managing Members. The Company may pay. compensation to ong or
more Managing Members at such times and in such amounts as shall be determined

by a Majority Vote of the Management Committee.
' 15
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(¢)  Non-Managing Members. A Non-Managing Member that, with the
-consent of the Management Committee,. pcrforms services for the Company as an
employee or independent.contractor: may recetve such compensation as is agreed to

by the Management Commlttee '

Section 7.05. Tax Matters Partner.

(a) General: A Member as shall be sclected from time to time by a
Majority Vote of the Managemem Committee shall be -the “Tax Matters Partner.”
The Tax Matters Partner is hereby designated the “tax matters partner” of the
Company within the meanmg of Section 6231(a)(7) of the Code. Except to the extent
specifically provided. in the Code of the Treasury Regulations (or the laws of other
televant taxing jurisdictions), the Tax Matters Partner (acting with the approval of the
Management Committee) shall have exclusive authority to act for or on behalf of the
Company with regard to tax matters, including the authority to make (or decline to
make) any available tax elections; provided that the Tax Matters Partner shall not
have the authority to-make an election that would cause the Company to be treated as
a corporation for U.S. federal income tax purposes: Each Member shall be
responsible for preparing and filing: all tax returns required to be filed by such

Member.

(b)  Partnership Classification for Tax Purposes. Except to the extent
otherwise required by-applicable law (d:sregardmg for this. purpose any requirement
that can be avoided. through the. filing of an election or similar administrative
procedure), the Tax Maiters Partner shall cause the Company to take the position that
the: Company is a “partnership” for Federal State and local income tax purposes and
shall cause to be filed with the appropriate tax authorities any elections or other
documents necessary to give due legal effect to such position. No Member shall
make any election or fake any other action that is inconsistent with the Company’s

~ position regarding’ its ‘classification as a “partnership” for applicable Federal, State

and local income tax purp‘cses.

(c)  Naeticeé of Incons:stent Treatment of Company Item. No Member shall
file a notice with the: United States Internal Revenue Service (the “IRS”) under
Section 6222(b).of the: Cod AN connection with sich Member’s intention to treat-an
itemi on such Membet’s U.S. Federal income tax return in. a manner ‘which is
inconsistent with-the treatment- of such-item on the Company s U.S. Federal income
tax return unless such Member has, not less than 30 days prior to the fi ling of such
notice, provided the Tax Matters Partner with a copy of the notice and thereafter in-a
timely manner provided such other information related thereto as thc Tax Matters

Partner shall reasonably request.

(d)  Notice of Setflement Agreement. Any Member entering into a
settlement agreement with the United States Depattment of the Treasury or the IRS
‘which concemns a Company item shall notify ‘the Tax Matters Partner ‘of such

settlement agreement-and its terms W1thm 60:days after the date thereof.
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‘Section 7.06. Records And Financial S'tatements; Bank Accounts.

(a) The Company shall maintain true and proper books, records, reports,
and accounts in which shall be entered all transactions of the Company. The
Company' s books of account shall be maintained in accordance with United States
federal income tax principles. Unless otherwise required.by the Code or applicable
Treasury Regulations, (i) the Company shall use the cash ‘method of accounting and
(ii) the fiscal year of the Company for United States federal income tax purposes shall
end on December31*. The Company shall also maintain all exhibits and schedules to
this Agreement and shall update such exhibits and schedules. promptly upon receipt of
new information relating thereto. Copies ‘of such books, records, reports, accounts
and schedules shall be located at the Company’s principal office.

(b)f Within 120 days after the end of each Fiscal Year, the Company shall
furnish fo each Mémber-a statement, which neéd not be.audited, of: (i) the asscts and
liabilities of the Company, (ii)the net profit or loss of the Company, and (iii) the
Capital Account balance of such Member. In addition, within 120 days after the end
of each Fiscal Year, the Company-shall supply all information reasonably necessary
to.enable the Members to prepare their Federal income tax returns and (upon request
therefor) to:comply with other reporting requiremerits:imposéd by law.

(c) The Company shall ‘maintain its funds in one or more separate bank
accounts-in:the name of the Company, and shall not permit the funds.of the Company
to beé commingled in any fashion with the funds of: any other: Person

Section 7.07, Va_[uatzo}z Of Company Asselts.

(@ The Management Committee shall determine the value of the
Company’s assets, as required under Section . 11.03, upon the dissolution of the

Company, and whenever otherwise required by this Agreement as determined.in its -

sole and-absolute dtscretxon

(b)  The value of an asset as determiined pursuant to-this Section 7,07 shall
be deemed the “Fair Market Value” of such asset and. shall be binding and
conclusive:for all purposes under this‘Agreement.

Section 7.08. Confidentiality. The Members acknowledge and agree that all

information provxded to them by or on behalf of the Company or a Managing:

Member concerning the business of ‘dssets of the C@mpany or any Member shall be
deemed strlctly confidential (collectively, “Company Information™) and shall not,
‘without: the ‘prior consent of the: Management Committee, be (i) disclosed to ‘any
Person (other than a Member) or-(i1) used by a Member othier than for a Company
_purpose or a purpose reasonably related to protecting such-Member’s interest in the
Company. The Management Comhittee hereby consents to the disclosure by:each
Member. .of Company Information to such Member’s :accountants, attorneys and
similar advisors bound: by a :duty of confidentiality; moreover, the foregoing
requireiients of this Section 7.08: shall not apply to-a Member with regard to any
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information that is currently or becomes: (i) required to be disclosed pursuant: to
applicable law (but only to the extent of such requirement); (ii) required to be
disclosed in order to protect such Member’s interest in.the Company (but only to the
extent of such requirement and only after consultation with the Management:
Committee);. (i1i) publicly known or available in the absence of any improper or
unlawful action :on' the part of such Member; or (iv) known or -available to such
Member other than through or on behalf of the Company. For purposes of this
Section 7.08, Company Information provided by one Member to another shall be
deemed to have been provxded on behalf of the Company, pr0v1ded that the
necessary or convemcnt for the formatlon operatmn, dlssolution wmdmg-up, or
termination of the Comparly (as determined by the Management Committée, in-their
reasonable discretion). The Company and the Management Committee ‘shall
similarly refrain from disclosing any confidential mfonnatlon furnished: by a
Member pursuant to Sectioi 7.09.

Section 7.09: Disclosures. Each Member shall furnish to the Company upon
request.-any information with respect to such Member reasonably-determined by the: -
‘Management Commiittee to be necessary or convenient for the formation, operation,
dissolution, winding-up, or termination of the Company. ‘

Section 7.10. Related Party Transactions. The Company may enter into
.contracts or -other:arrangements with any Member; provided, however, that (i) the
terms of any such contract or arrangement shall be no less advantageous, taking
account of all relevant. facts and circumstances, to the Company than would be
-available: from an-unrelated third party and (ii) any such contract or arrangement is
approved by a Majority Vote of the Management Committee.

Section 7.11, Meetings. Meetings of the Management Committee may be
held at such places and on such notice and for such purposes as the Management
‘Committee may.from tithe to time determine oras may be specxﬁed in the call of any
meeting, Meetings of the Members may be called by the Management Committee;
Any such meeting of Members shall be held at a.reasonable timme-and place on not
less than 10 nor:more than 60 days notice. Reasonable accommodation shall be
made for any Member (including any Managing Member) that elects to attend a
nieeting throug,h ‘¢onference telephone or similar means. pursuant to which all
Persons-attending the meeting can hear one: ‘another. No action may be taken at a
meeting without- the: consent of that- number or percentage -of the. Management
Commiittée or:0f the: Members whose consent is: othcrwxse reqiiired for such action
under this Agreement.

Section 7.12. Action Without A Meeting:
(a) Any’ action of the Management Committee or. the Mémbers (or a subset
thereof) may be taken by written consent of the appropriate percentage of the

Management. Committee or Members-as specified in this Agréement. The fact that-a.
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Member has not received notice of an action taken by written consent; or taken at a
meeting actually held, shall not invalidate such action so long as it was taken with the
<consent of the appropriate percentage of the Members as specified-in this Agreement.

(b) A Member may authorize another Person to vote or otherwise act on its

behalf through a written proxy or power of attorney.

(¢) In order to.facilitate the determination of whether-any action has been
taken by the requisite number or under this Agreement, the Management Committee
may-adopt, from:time to time, reasonable procedures for establishing the Members of
record entitled to' vote, consent or otherwise take action on any matter; provided,
however, that any date as of which Members. of record is determined shall not

precede the date of the related action by more than 60 days.

Section.7.13. Breach of Covenant. Each Member acknowledgés and agrees
that the Company has invested -considerable time and resources in developing
relationships with its ¢lients and in creating a body of Company Information
necessary to service:the Company’s. clients -and successfully operate the business of
the ‘Company, the loss of which clients or the disclosure of ‘which Confidential
Information would cause irreparable harm to the Company. Accordmgly, each.’
Member agrees that if he-or she should breach or violate or threaten to breach or
violate any of the restrictivé covenants set forth in Section 6.06, Section 6.07 or
Section 7.08, ‘the Company may apply for the immediate entry of an injunction
restrammg any actual or threatened breach or v101atlon of any such covenant by such

'»construe the pertment sectlon(s) or provxs:on(s) so as to allow its enforcement to the.
maxinium extent permitted by applicable law. Each Member further agrees that any
‘claimed breach of thxszAgreement by the Company shall not prevent, or.otherwise be
a defense against; the enforcement of any restrictive covenant contained in ‘this
Agreement applicable to such Member. If any Member should breach or violate any
‘of the restrictive covenants contained in Section 6.06, Section 6.07 or Section 7.08,

the restrictive covenant(s):shall be extended by the time equivalent to theduration of
‘the breach or violation §o ‘that the restrictive :covenant(s) shall be cumulatlvely
enforced for the full period for which it is intended. Any Member who breaches or
violates any of the restrictive covenants set forth in Section 6.06, Section 6.07 or
Section 7.08 shall be . respons;ble for all legal expenses and other: costs actually
incurred by the Company in ‘enforcing any of those restrictive covenants.
Company néed only obtain:a-portion of any mjuncuve relief ormoney: damages that
it ‘pursues in order to recover its actual attorneys” fees and costs in full.
‘Members and the Company intend that the provisions-of Section 6.06; Scction 6 07
Section 7:08 and this Section. 7:13 shall survive any termination of this Ag;’ecment
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ARTICLE 8
INDEMNIFICATION

Section 8.01. Indemnification.

(a) To. the fullest extent permitted by the laws of the State of Arizona and
except in the case of bad faith, gross negligence or willful misconduct, no Meimber,
including any Managing Member, shall be liable to the Company or any: ‘other
Member forany loss, damage of' ‘claim for an y loss, damage or claim inciirred by'such
Person by reason of any act-or omission performed or omitted by such Person in. good
faith on behalf of the Company and in a manner réasonably believed to be within the

scope of the authority conferred on‘such Person by this Agreement.

(b)  Except in the-case of bad faith, gross negligence or willful misconduct,
each Persoii (and the heirs, executors or administrators of such Pcrson) who was-or is
a party or is threatened. to be made- a party to, or is involved in any’ threatened

pending or compléted action, suit or proceeding, whether civil,

administrative or investigative, by reason of the fact that such Person is or was a
Member or Managing Member, shall be indemnified and held harmless by the
Company to the fullest éxtent permitted by the laws of the State of Arizona for
directors and officers of corporations- organized under the laws of the State of’
Arizona. The:right to-indemnification conferred in this Section shall also include the
right to be paid by the Company the expenses. incurred in connection with any ‘such
proceeding in advance of its final disposition to the fullest extent authorized by the
laws of the State of Arizona for diréctors and officers of corporations organized under
the laws of the State of Arizona: The right to indemnification conferred in this

Section shall-be a contract right.

(¢)  Each Member (whetherin his or her capacity as Managing- Membei- ot
otherwise) (an “Indemnitor”) indemnifies each other Member for any losses: and
liabilities (mcludmg reasonablc attorney’s fees) incurred by such Member in
connection with its membershxp in the Company (whether as.a result of a declinein
value of such Member’s Membership:Interest or otherwisc) to the extent such losses
and liabilitics arise out of the bad faith, gross negligence or‘willful mlsconduct of the

Indemnitor;

(d) The Company ‘may; by action of the Management Commlttee provide
indemnification to such other officers, cmployees and agents of the Company or othér
persons-who are:or were serving at the rcquest of the Company as a director, ofﬁcer,
employee or agent of another corporation, partnership, limited liability corporatmn,
Jomt venture, trust or othel enterprlse to such extent and 10. such effect as the

(¢)  The Company shall have the power to purchase and maintain insurance
on behalf of any Person who is or was .a Member, Managmg Member, officer,
employee -or agent of the: Company; oris or was serving at the request of - the
Company as a director, officer; employee or agent of another corporation,
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partnership, limited liability company, joint venture, trust or other enterprise against
any expense, liability or loss incurred by such Person in any such capacity or arising
out of his or her status as such, whether or not the Company would have the power to
indemnify him or her against such liability under the laws of the State of Arizona.

(f)  The rights-and authonty conferred in this Section are not exclusive of
any other right which any Person' may otherwise have or hereafter acquire.

(g) Neither the amendment of this Section; nor, to the fullest extent
perinitted by the laws of the State'of Arizona, any modification of law, shall eliminate
orreduce the effect of this Section'in respect of any acts or omissions occurring prior
to such-amendment or modification.

ARTICLE9
RESTRICTIONS ON TRANSEER OF INTERESTS

Section 9.01. General.

(a) Without a Supermajority Vote of the Management Committee, a -
Member may not Transfer all or any pornon of his or her Membership Interest (or
solicit any offers for such a Transfer).

(b) Any Transfcr of’ a Mcmbershxp Interest whlch 1s not made m

shall _not rccogmze any such Tran_sfcr

(¢) In no event shall the Company participate in the: establishment of a
secondary market or the substantial equivalent thereof, as defined in Treasury
Regulations Section 1.7704-1(c), or in the inclusion of limited liability company.
interests in the Company on such a market or-on an. established securities market, as
defined in Treasury Regulation Section 1.7704-1(b), or recognize any transfers made
on any of the foregoing markets by admitting the purported transferec as.a Member or
otherwise recognizinig the rights of such:transféree.

Section 9.02. Recognition Of Transfers.

(a)  Prior fo any Transfer of a Membership Interest (whether permitted by
Section 9.01 of otherwise), the Membertraiisferring such. Interest shall glve written
notice of such Transfer to-the Management:Committee,

(b)  No tranisferee shall be.admniitted to the Compariy as a Member unless the
Transfer is ‘permitted hereby. Subject to the foregoing, each such, transferee, as a
condition to its admission as a Member, shall execute and- deliver to the Company
such instruments (mcludmg a counterpart of this Agreement), 'in form or substance
satisfactory to the Management Committeg; -as the Management -Committee shall
reasonably deem necessary or desirable:to confirm the agreement-of such transferee
to be bound by all‘the terms and provisions. of this Agreement (as it may be amended
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in connection with the admission of such transferee as a Member). The Members
agree to amend this Agreement to the extent necessary to reflect ‘the transfer and
admission of the new Member and to continue the Company: without dissolution.
Upon execution of such instruments, the transferee shall be admitted to the Company
as a Member. Immediately following the admission of the transferee to the Company
as a Member, any person who has thereby transferred all of its Membership Interest
and complied with the provisions of Section 10.02 regarding withdrawal shall cease
to be‘'a Member of the Company. The transferee, as a Member of the Company, and
any other Member are hereby authorized to, and shall, continue the busmess of the
Company without dissolution.

(c)  Any transferee who is admitted to the Company as a Member shall
succeed to:the riglits and powers (including distribution preferénces), and be-subject
to the restrictions: and liabilities, of the transferor Member to the extent of the
Membership.Interest transferred.

ARTICLE 10
CONSEQUENCES OF DEATH; WITHDRAWAL,
OR EXPULSION OF MEMBER

Section 10.01. Departure Event. Upon the occurrence, with respect to a
Member, of a Departure Event which does not result in the drssolutlon and winding
‘up of the Company pursuant to Section 1 1.02, then the Company of, if approved by a
‘Supermajority Vote of the Management Committee, any Person shall ‘purchase, and
the Member whose actions or conduct resulted in the Departure Event (“Former
Member”) o such Former Member’s legal representative, shall sell the Former
Member’s Membership Interest (“Former Member’s. Interest ") as provided in this
Articlé 10. :

Section 10.02. Withdrawal of a Member. A Non-Managing Membér: may
withdraw or resign as a Member only with' the prior approval of a: Supermajority
Voteof the Managemcnt’Commlttce A Managing' Member may withdraw-or resign
‘as ‘a Member only with the prior approval of all non-withdrawing Managmg
Members. The Membership Interest of a Member withdrawing from the Company
‘in ‘accordance with this Section 10.02 shall be subject to purchase and. sale as
provided for in this Article 10. The Company (by Majority Vote of the Management
Committee) may elect to treat a withdrawal by 'a Member which is.not in accordance
‘with this Section 10:02 as a permitted withdrawal by such Member, and in the event
of 'such -an election, the Company will be obligated to purchase, andthe Former
Mémber will be obligated to sell, the Former Member’s Interest as prov1ded in this
Article 10,

Section 10.03. Expulsion Of Member.. Should any Non-Managmg Member
(i)-default in his or her obligation to pay the Requiied. Amount in connéction with

~:any-Capital Call under Section 3.02, (i) be convicted of a felony based on conduct

‘which affects matérially and adversely the carrying on of the Company’s business,
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(iii) be convicted of fraud or such other crime which affects: matenally and adversely'
the carrying on of the Company’s business, or (iv) have engaged in conduct which
the Management Committee. determines has resulted in harm to the Company or its.
relationship with a client, then such Member may be expelled from the Company (an

“Expulsion”) by a Supermajority Vote of the Management: Committee. Should any

Managing Member. engage in any of the acts described in items (i) through (iv)
above; of should such Managing Member significantly reduce the amount of effott.
devoted 1o the Company’s business, then such Managing Member may be expelled

from the Company by a unanimous vote of the other Managing Members. Expulsion
‘shall become effective on the:date: when written notice of Expulsion is served on the

expelled Member (the “Expulsion Date”). In the event-of an Expulsion of a
Meémber (the “Expelled Membér”’), such Membér shall thereupon cease t0 be a

Member and to have the rights and obligations of a Member, except for the right to

be+paid no more than fifty percent (50%) (such percentage to be determined by the
Management Committee) of his or her Final Capital Account Balance pursuant to-

Section 10.04.

Section 10.04. Amount Payable. The amount payable by the Company with
respect to.the Former Member’s Membership Interest shall be‘equal to (i) in the case

of a Former Member other than an Expelled Member, the Final Cap_ifal Account
Balance of the Former Member, and (ii) in the case-of an Expelled Member, no more

than fifty percent (50%) (such percentage to be determined by the Management
Co’trim‘itteé)ﬂ of the Final Capital Account Balance of'the Former Member. As used

in this Agreement, the term. “Final Capital Account Balance” shall mean the
amount; (as determined by the Management Committee) that-would be.distributed to

a'Former Member if, on the date of his or her Departure Event, the Company were
wound up, all of its assets sold-and its liabilities settled for their Fair Market Values,

and the: resulting cash- distributed pursuant t0 Article 11, provided that, for this.
purpose, (i) all assets of the Company other than accounts. reccivable and unbilled.

time shall be'valued at their respective Book Values:immediately prior to the date of

such Dcparturc Event and (ii) all assets and liabilities of the Company shall
otherwise be calculated in accordance with the accrual method of accounting
generally-in accordance with GAAP despite the fact that the Company uses the cash

‘method of accounting for income tax purposes. including’ for purposes, of maintaining
Capital, Accounts under Section 704(b) of the Code. The Members agree that it
would'be: impractical to attempt to revalue the Company 's.assets.other than accounts

receivable and unbilled time as of any Departure Event and: that it is fair and
reasonable ‘to ‘use (a) in the case of a Former Member other than an Expelled -

Member, the Firial Capital Account:Balance of the Former Meniber as so calculated,
and/(by in the case of an Expelled Member, no more than fifty percent (50%) (such.
percentage to be determined by the Management Committee) of the Final Capital

Accoutit: Balance, as determined. pursuant to this section. 10. 04, as the amount
payable with respect to a. Former Member’s Membership Interest. Payments made-

to & Former Member pursuant to this Section 10.04 shall bé in- exchange for such.

Former Member’s interest in, ‘Comipany property includifig goodwill (withif. the

meaning of Section 736(b) of the Code) to the extent such payments exceed such
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Former. Memb“er’{s share of the Co,mp_any*s “unrealized receivables” (within the
meaning of Section 751(c) of the Code). :

Section 10.05. Payment Terms. Except as otherwise provided in this Section
10.05, the amount payable to a Former Member on account ‘of his or her

Membership Interest shall be distributed to him or her by the Company by either of
the following:methods, as sclected by the _Company

(A) The: Company shall at the closing pay in cash the

-amount deterimined.in accordance with Section 10.04 for the Former
Member’s Interest; or

{(B) The Company. shall distributc in cash' at the closing

one-tenth (1/10) of the estimated total amount determined: pursuant to
‘Section 10.04, .in which case the balance of 'such amount (as finally

determined after taking into-account all Capital Account adjustments

fortlie year in which the Departure Event occurs with respect to the
Former Member) (the “Deferred Amount”) shall then be distributed
by the Company to the Former Member in cash in: nine (9) equal

annual installments, plus-an amount calculated like interest (equal to

‘the mid-term apphcablc fedcral ratc as provided in' Section 1274(d) of

the Code for the month in: which the initial distribution is made) on

ithe unpaid balance of the Deferred Amount. Each of such nine (9)
subsequent-annual distributions by the Company shall be:made on the

anniversary date of the closing:

(C) Notwithstanding anything to the contrary in this

Atrticle 10, in'the event the Company so determines (as’ evidenced on
‘behalf of the Company by a resolution adopted by -a: Supermajority
‘Vote: of the Management Committee), (i) the number of years' over

which the Deferred Amount shall be distributed shall be more or less.

'éthan mnc (9) years, (il)' the subSequent installméﬁts of the Deferred

ﬁequently than annually . and (111) the Former Mcrnber may contmue

‘to-render services to the Company, not in the capacity of Member, but
‘in the'capacity of an employee or independent-contractor. Any such
determination shall be evidenced by a letter or othérwritten evidence
of such determination together with a copy of such adopted
‘resolution; delivered by the Company to the Former Member (or his
.orher legal representative), reﬂectmg the terms of siuch determination.
-aiid confirming the apphcablhty of the provisions of Section 10.05(D)

to such:Former Member.

(D)  For the avoidance of doubt, each Meniber and Former

Member expressly acknowledges and agrees that (1) any Former
‘Member who has not received the full amount determined in
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accordance with Section 10.04 for his or her Membership Interest
pursuant to:Section 10.05(A) remains-a “member” (and does not have
the status of a creditor) of the Company within the meaning of the
Act, but solely for purposes of receiving distributions of the Deferred
Amouit and for no other purpose-under the Act or this Agreement
(including, without limitation, for the purpose of exercising any right
to vote on, approve or consent to any matter related to the Company),

until the remaining balance of his ot ‘her Deferred Amount has been
distributed in full, (i) in-the event of the liquidation and dissolution-of
the Company-at a time when such: Former Member has not received
the full amount°of his or her Deferred Aimount, such Former Member
shall share in the net proceeds of such liquidation with all other
Former Members who have not received the full amount of their
respective Deferred Amounts and ‘with all remaining Members pro
rata in -accordance with their respective Capital Account balances
(taking into account. for Former Members the debits to their Capital
Accounts for the amounts received by such Former Members at
closing under Section 10.05(B).and the paymcnts of Deferred Amount
received by such Former Members prior to the date of such
distribution ‘of net proceeds of liquidation) and (iii) no Former
Member shall receive a preference ovér other Members or Former
Members: with respect to such distribution of net proceeds of
liquidation in: accordance with Cap1ta1 Account balances. Upon the
distribution by the Company to a Former Member of an amount equal
to his er her entire: Deferred Amounit, such Former Member shall no
longer be a “fiember” of the Company (within the meaning. of the
Act) for any purpose,

Section 10:06.. Closing Of Redemption-Of Former Member’s Interest. The

closing for the redemption of 4 Former Member’s: Interést pursuant to this Article 10
shall be held at 10:00 a.m. at the principal office of Company no later than sixty (60)
days after the. determination in accordance with Section 10.04 of the amount payable
with rtespect to such Interest; except that if the closing date falls on a Saturday,
Sunday or legal holiday, ‘then ‘the closing shall be held on the next succeeding
business day. At the-closing, the Former Member of Such Former Member’s legal
representative shall deliver to the Company” an ‘instrument of transfer (containing
wattantics of title and n6 encumbrances) conveying the Former Member’s: Interest,
but confi rmmg that if ‘such. Former Member' has not received the full amount

determined in accordance with ‘Section 10.04 for such: Former Member’s: Interest,

such Former Member refiains @ “member” of the Company (within the meaning of

the Act); but solely for purposesof recciving distributions of Deferred Amount;, until
ssuch Former Member has received distributions equal to: his or her entire Deferred
Amount. ‘The Former Member or such Former Member’s legal représentativé and
the: Company shall do all ‘things and execute and deliver all papers ‘as may be
fiecessary fully to consumnimate such redemption ifi. accordance with the terms and
provisions of this Agreement.,
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Section 10.07.  Subordination Agreement. One or more financial institutions
(collectively, the “Lender”’) has extended to the Company (the “Borrower”), a
revolving credit loan (the “Loan” and together with all other indebtedness and
obligations of Borrower to Lender now existing or hereinafter arising, the “Senior
Indebtedness™) pursuant to one or more loan agreements between Borrower and
Lender (collectively, as amended from time to time, the “Loan Agreement”). All
amounts payable by the Company to any Former Member pursuant to this Article 10
shall be automatically subordinated to-all of the Senior Indebtedness. Each Former
Member shall, as a condition to receng any amounts pursuant to this Article 10,
execute a: subordmanon agreement m form and substance satlsfactory to Lender, and
' whlch subor.dmatlon agreement shall _perrmt distributions to Former Members- s0 long
as there is no default existing under the Loan Agreement. Failure by a Former
Member to exccute such a subordination agreement ‘will forfeit such Former
‘Member’s right to reccive any distributions ‘pursuant to this Atticle 10 until such
subordination agreement is executed or the Senior Indebtedness is repaid in full. This
" Section.10.07 cannot be amended-until all of the Senior-Indebtedness has been paid in
full and Lender has no further obligation to makeé loans or advances to Borrower.

ARTICLE 11 |
TERMINATION, DISSOLUTION AND LIQUIDATION

Section 11.01.  Term. The term of the Company shall continue until
dissolved pursuant to this Article.

Section 11.02. Liguidating Events. ~The Company shall dissolve and
commence winding up upon the first to occur of any of the following events (each a
“Liquidating Event™):

(@) theresignation, expulsion, bankruptcy or dissolution of a Member or the
occurrence of any other event which. terminates the continued membership of a
Member in the Company unless the business of the Company-is continued by the
consent of a Majority Vote of the. Managenient Committee within'90 days following
the occurrence of any such event; ‘

(b) the Supermajority’ Vote of the Management Committee to dissolve,
wind up and liquidate the Company; or'

(¢) the entry of a decree-of judicial dissolution pursuant to Section 29-785
of the Act. :

Section 11.03.  Winding Up. Upon the occurrence of a Liquidating Event,
the Company. shall continue solely for the purposes of winding up its affairs in an
orderly manmner, liquidating its.assets, and satisfying or’ makmg teasonable provision
for the satisfaction of the claims of its creditors and Members; and no Member shall
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take any action that is-inconsistent with, or not necessary to or appropriate for, the
winding up of the Company’s business and affairs, provided that all covenants
contained in this: Agreement and obligations provided for in this Agreement shall
continue to be fully binding upon the Members. until such time as the assets or
property or the:proceeds from the sale thereof has been distributed pursuant to this
Article and the Company has terminated. The Management Committee shall be
responsible for overseeing the winding up and dissolution of the Company. The
‘Management Committee shall take full account of the Company’s assets and
liabilities, and the Company’s affairs shall be wound up in 4n orderly manner in

accordance with the following procedures

, (@) Tothéextent that the Management Conimittee determines-that any or all
of the assets of the:Company shall be sold; such assets shall be sold as promptly as

possible, but in-a business-like manner so as notto involve undue sacrifice; and

(b) 'The Capital Account of each Member shall be adjusted in accordance
with- Article 4 to take into account the. proﬁt and loss resulting from the sale of the
Company’s-assets and all other transactions in connection with the winding up of the

Company_

Section 11.04.  Distribution Upon Dissolution Of The Company. The
Company’s assets or the proceceds from the sale thereof shall be applied and

distributed to the maximum extent permitted by law; in the following order:

(a) first; to the satisfaction (whether by payment or by the making of
reasonable provision for payment) of all of the Company’s debts -and labilities to

creditors; and

‘ | (b). the balance, if any, to the Mémbérs in accordance: with, the- “positive
balances of their Capital Accounts; after .giving effect to all contributions,

distributions and allocations for all periods.

Section 11.05. Rights Of Members; Resignation:

(@)  Except as -otherwise provided in this Agreement, each Member shall
look solely to the: assets of the Company for the return of his or ther Capital
Contributions and shall have no right or power to demand or réceive property other

than cash from:the: Company.

() No Meinbershall resign fromi the Company prior to-the-dissolution and

winding up of the'Company except inaccordance with this Agreement..
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ARTICLE 12
SALE OF THE COMPANY"

In the event that the Company shall have received a bona fide offer for the
purchase of all the Menibetship Interests or a pro rata portion of fifty percent (50%)
or more of the Membership-Iriterests or the Company-shall have received a bona fide
offer-for the purchase of substantially all the assets of ‘the- Cbmpany or to make an
investment in the Company equal to $5,000,000 or more in exchange for a
Membership Interest (any such offer being referred herein as a “Purchase Offer”)
and the Management Committee by a Supermajority Vote determines to accept, or
cause the Comipany to accept; such Purchase Offer, then all Members shall sell ‘their
Membership. Interests or-the Company shall sell its assets or a Membership Interest,

as the case may be.

Each Member also ‘agrees that in the cvent that the Purchase Offer is
conditioned upon such-Member agreeing (a) to provide services to-the Company or
the purchaser of the assets, as the case may be, at reasonable compensation and upon
otherreasonable terms and conditions, with respect to such Member; for a period not.
to-exceed five years from the date of sale, and/or (b) not to compete. with the business
of the Company or the purchaser of the assets for a period not to ‘exceed five:years
from the date of sale, then the or she will enter into such services and/or
n’c)n'cﬂompetition,c:ontract_s if the: Purchase Offer is accepted.

which reqmrcs a Membcr 1o rcIocate his ofﬁcc by more than, 50 miles from its current,
location :shall not be considered reasonablc unless such Member agrees. In
recognition of the fact that a refusal by any Member ‘to enter into a reasonable
services or noncompctltmn «contract upon which the Purchase Offer is conditioned,

may cause the value of the Company to be diminished; the Members agree that in the
cvent that a Purchase Offer is approved pursuant to this Article 12 and any Member
refuses. to enter into such services. or noncompetition: contract, then the Percentage
Intercst:of the Member so rcfusing shall become zero as of .thf_: _da_te of such refusal,

provis:ons ,_Of t_hls Anxclq _,12 are a substannal xnducemcnt 10 ‘e,ach other.Mem_b_er 1o
enter‘into this Agreement and each Member hereby. agrees that the provisions:of this
Articlé 12 are fair and reasonable under the circumstances.

“ARTICLE 13
MISCELLANEOUS.

* ‘Section 13.01. Notices. All notices, requests and othier communications to
any’ party or to the Company shall be in writing (mcludma facsimile or similar
writing) and shall be given, to the Member at his or her address shown on the
:records of the:Company or to'such other address or. facsimile number as such-party
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or the Company may hereafter specify for the purpose by notice to the other parties
‘and the Company. Each such notice, request or other communication shall be

effective when deliveréd at the address specified in this Section.

Section 13.02. Amendments and Waivers.

(a) Any provision of this' Agreement may be amended or waived by a
Supermajority Vote of the Management Committee, except that a unanimous vote of
the Management Comnmittee shall be required to amend Section 5.02(ii), the second
sentence of Section 7.01(b), the second :séntence of Section 10.02 and the second

sentence of Section 10.03.

(b) No failure or delay by any party in exercising any right, power or
privilege hereunder shall operate as a waiver thereof nor shall any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any
other right, power or privilege. The rights and remedies herein provided shall be

cumulative and not exclusive of any rights or remedies provided by law.

Section 13.03. Siiccessors And. Assigns. The provisions of this Agfeement
shall be binding upon and inure to the benefit of the pam‘cs hercto and their
respective penmtted successors. and -assigns. This Agreement is for the sole benefit
of the parties heréto and, except as otherwise contemplated herein, nothing herein
expressed or implied shall give or be construed to give any Person, other than the

parties hereto,any legal or equitable-rights hereunder.

Section 13.04. Headings. Headings are forcase of reference only and ‘shall

not form a part of this Agreement.

Section 13.05. Entire Agreement. This Agreement constitutes the entire

- agreement of the Members with respect to the subject matter hereof.

Section 13.06. Governing Law: This Agreement shall-be governed by, and
construed under, the laws of the State of Arizona (without regard to conflicts of Taws

principles.)

Section 13.07. Counterparts; Eﬂ”ectzvenevv This Agreement may be sngned

in any number of counterparts, each of which shall be deemed an original.

Agreement:shall become effective when each party shall have received a counterparté

hereof si gned by.each of the othet: ‘parties:

Section 13.08.  Severability. If any provision -of this Agreemcnt or the:
application thereof'is held by a court of competent jurisdiction or other authority to:
be invalid, void or unenforceable to. aity extent, the remainder of this Agrccment and.
the app,l,xncauon of such provisions to-other Persons or circumstances shall remain in,

full force-and ¢ffect and shall in no-way be affected, impairéd or invalidated.
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_ Section 13.09. Further Assurances. The Members will execute and deliver
such further instruments and do such further acts and things as may be required to
carry out the intent and purpose of this Agreement.

[signatures on-next'page]
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IN WITKESS WHEREOF, the parties hereto have

executed this Agreement as of the day and year first

ubove written, '
Members:

DCIG Holdings, L.L.C,

By

-

’I’lmn;a';J\;.,S}mh‘orsg_,a ﬁ\*iémhéf .

“Timothy N, Hyde

Taniel P, Combs

Jenmifer Cutler

_E)'@t:g%asﬁi\ Goodyear

Ryan M. Grillo

J Brian §, MoCabe

“Sames B Mgy T

. Justin M. Peterson

Diane N. Miller

Chris Myers:

{signatires continied on next page} |
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- IN WITNESS WHEREOF, the parties hereto have
executed this Agreement as of the day and. year first
above written. - '

Members:

DCIG Holdings, L.L.C.

By:

Thomas J. 'vS:'ynhots't, 4 Member

Timothy N. Hyde

“Daniel P. Combs " a

Jennifer Cutler

Douglas M. Goodyear

Ryap ¥4, Gritfo

Brian S, McCabe

Justin M. Peterson

" Diane N. Miller

Chris Myers

fs'ffgnature's continued-on-next page]
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IN WITNESS WHEREOF, the parties hereto have
executed this Agreement:as of the day and year first
above written.

Members:

" DCIG Holdings, L.L.C.

Ryan M. Grillo

Allc o

Brian S. McCabe

Chris. Meyers

[signatures: continued on next page}
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Andrew O’Brien

7]

Susan Refche ' -
Michael Reilly ~ >

27 N N
P s .
s d

Paul Ryan
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%/Lv \

Michael Reilly ~

Paul R"YV //
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